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UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 



STEPHEN KUI2ER 
Plaintiff, 



CARRAMERICA REALTY 
GORPGRATrON, 

Defendant. 



CASE NUMBER 1:06CV01925 
JUDGE: Gladys Kessler 
DECK TYPE: Contract 
DATE STAMP: 11/^2006 



NOTICE OF RRMOVAT 

CarrAmfirica Realty Corporation no longer exists. CarrAmerica Realty Coiporation was 
merged into Nantucket Acquisition Inc., pursuant to the "Agreement and Plan of Afctgei^ dated 
March 5, 2006. Nantucket Acquisition Inc., was then liquidated, and Nantucket Parent LLC became 
the successor to Nantucket Acquisition Inc., pursuant to the "Assignment and Assun^jtion 
Agreement," dated July 13, 2006. Nantucket Parent LLC is organized under the laws of the State of 
Delaware and has its principal place of business in the State of New York, Nantucket Parent LLC 
by counsel, hereby fUes this Notice of Removal pursuant to 28 U.S.C §§ 1441 and 1446. In support 
of this Notice, Nantucket Parent LLC states as follows: 

1. On or about October 4, 2006, Plaintiff Stephen Kutzer filed Stephen Kuty^r v. 
CarrAmerica Realty Cnrpnratinn. GA No. 0007467-06, in the Superior Court of the District of 
Columbia ("Superior Court Case"). 

2. Nantucket Parent LLC received a copy of the Summons and Complaint in the 
Superior Court Case on October 12, 2006. Pursuant to 28 US.C § 1446(a), a true and correct copy 
of the Summons and Complaint is attached hereto as Exhibit A No other documents have been 
served or filed in the Superior Court Case. 
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3. Removal from the Superior Court to this Court is proper based on diversity 
jurisdiction pursuant to 28 US.C § 1332(a)(1) and 1441(b) because the amount in controveKy 
exceeds the sum or value of $75,000 (exclusive of interest and costs), the action is between citizens 
of different states and Nantucket Parent LLC is not a resident of the District of Columbia: 

(a) Plaintiff is seeking $189,656.50 in con^nsatory damages. See Ex. A, 
Complaint, at pp. 1 1, f 1. 

(b) Plaintiff indicated that he is a citizen of the Commonwealth of Virginia. See 
Ex. A, Caption to the Compliant. 

(c) Nantucket Parent LLC is a limited liability corporation. It is organized under 
the laws of die state of Delaware and its principal place of business is the state of New York 

4. This Notice of Removal is timely filed pursuant to 28 US.C § 1446(b) as it is being 
filed within thirty days after Nantucket Parent LLCs receipt of service of the Complaint and 
Summons. 

5. Written notice of the filii^ of this Notice of Removal will be given promptly to 
Plaintiff and, togetiier with a copy of the Notice of Removal, will be filed with the cleik of the 
Superior Court, as provided by 28 U.S.G § U46(d). 

WHEREFORE, Defendant Nantucket Parent LLC respectfully requests that the above 
action now pending against it in the Superior Court of the District of Columbia be removed 
therefrom to this Court. 
Dated: November 9, 2006 Respectfully submitted, 

Sally D. Gartv^.G Br"^^- *"'"'' ^ 

Patton BoggVlXP 

2550 M Street, NW 

Washington, DC 20037 

(202) 457-6000 ^hone) 

(202) 457-6482 (fax) 

Counsel for Defendant 

2 
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CERTIFICATE OFSFRVfrF 

I HEREBY CERTIFY that on November 9, 2006, a true copy of the foregoing Notice of 
Removal was served by first-class mail, postage prepaid, upon: 



Lynne Bemabei 
liie Bemabei Law Firm, PLLC 
1775 T Street, N.W. 
Washington, D.C 20009-7139 
(202) 745-1942 



SallyD. 



i^^-g^-0 
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}S^1 ?LA??^i??§ Z7^Z7. ^ I DEFENDANTS 



iStephen Kutzer 



CarrAmerica Realty Corporation 



//aa/ 



(b) COUNTY OF RESIDENCE OF FIRST LISTED PLAINTIFF 
(EXCEPT IN U,S. PLAINTIFF CASES) 



Stafford, VA 



COUNTY OF RESIDENCE OF FIRST LISTED DEFENDANT 
ON U.S. PLAINTIFF CASES ONLY) 



JiJLiiy 'lUfk 



NOTF- 

LANJ"-^ , 



^ _<^)^™J^'5Y_S jFjm NAME^ADDRESS, AND TELEPHONE NUMBER) 

Jtynne Bernabei 
iThe Bernabei Law Firm, PLLC 
;1775 T Street N.W. 
iWashington, D.C. 20009-7139 
;(202) 745-1942 



ATT{ 



;sa[^ 

;Pat 
*255 

;wa 

:(20i: 



^ -n.i^^Trti.T ^,Lcco TTcji TLii? T r\rA-riCii^ nv t^e TRACT OF 

case: NUMBER 1:06CV019SS 
JUDGE: Gladys Kessler 



'/■■ 



II. BASIS OF JURISDICTION 

(PLAGE AN X IN ONE BOX ONLY) 

\J 3 Federal Question 

(U.S. Govenmient Not a Party) 



1 U.S. Government 
Plaintiff 



2 U.S. Government 
Defendant 



4 Diversity 
(Indicate Citizenship of 
Parties in item III) 



DECK TYPE: Contract 
DATE STAMP: ll/»/2006 



um 



IIICITIZENSH 

FOR PLAINTIFF ANDTmBrBOJ^'FUKV^Fm^T^^mi-^ ONLY! 



BOX 



Citizen of this State 



Citizen of Another State 

Citizen or Subject of a 
Foreign Country 



PTF DFT 

© 1 O 1 



PTF 



DFT 



Incorporated or Principal Place 
of Business in This State 

Incorporated and Principal Place 
of Business in Another State 

Foreign Nation 



(Place a X in 



© A. Antitrust 



CZI 410 Antitrust 



IV, CASE ASSIGNMENT AND NATURE OF SUIT 
one category, A-N^ that best represents your cause of action and one in a corresponding Nature of Suit) 



O B. Personal Injury/ 
Malpractice 



1 j 310 Airplane 

i \ 315 Aiiplane Product Liability 

□ 320 Assault, Libel & Slander 

\ I 330 Federal Employers Liability 

d 340 Marine 

EH 345 Marine Prx)duct Liability 

□ 350 Motor Vehicle 

L^ 355 Motor Vehicle Product Liability 

I I 360 Other Personal Injury 

j — i 362 Medical Malpractice 

HZi 365 Product Liability 

I '] 368 Asbestos Product Liability 



© C Administrative Agency 
Review 

CZ] 151 Medicare Act 

Social Security: 

□ «61 HIA ((1395fD 
n 862 Black Lung (923) 

□ 863DIWC/DIWW(405(^ 

□ 864 SSID Title XVI 
\ i 865 RSI (405(g) 

Other Statutes 
I } 891 Agricultural Acts 
d 892 Economic Stabilization Act 
I I 893 Environmental Matters 
n 894 Energy Allocation Act 
I I 890 Other Statutory Actions (If 

Administrative Agency is Involved) 



O D. Temporary Restraining 
Order/Preliminary 
Injunction 

Any nature of suit from any category may 
be selected for this category of case 
assignment. 

*(If Antitrust, then A governs)* 



E. General CivU (Other) 



OR 



© F. Pro Se General Civil 



Real Property 

H210 Land Condenmation 
220 Foreclosure 

\ 1230 Kent, Lease & Ejectment 
□240 Torts t» Land 
□ 245 Tort Product Liability 
□290 All Other Real Property 

Personal Property 



□370 Oflier Fraud 

□371 Truth in Lending 

□1380 Other Personal Property Damage 

I 1 385 Property Damage Product Liability 



Bankruptcy 

I ! 422 Appeal 28 USC 158 

□ 423 Withdrawal 28 USC 157 

Prisoner Petitions 



^535 Death Penally 
Zl 540 Mandamus & Other 

1550 Civil Rights 
~]SS5 Prison Condition 

Property Rights 
□! 820 Copyrights 
□ 830 Patent 
r~l 840 Trademark 

Federal Tax Suits 



□ 870 Taxes <US plaintUT or 

defendant 

□ 871 mS-Third Party 26 
USC 7609 



Eorfeiture/Penaltv 
\ [610 Agriculture 
r~i 620 Other Food &Drug 
j I 625 Drug Related Seizure 

of Property 21 USC 881 
[ _j 630 Liquor Laws 

□ 640 RR& Truck 

□ 650 AirUneRegs 

! i 660 Occupational 
Safety/Health 

□ 690 OtHer 



Other Statutes 

j 1 400 State Reapportionment 
i 1 430 Banks & Banking 
j 1 450 Commerce/ICC 

Rates/etc. 
I~|460 Deportation 



□1470 Racketeer Influenced & 

Corrupt Organizations 
□[480 Consumer Credit 
f 1490 Cable/SateUite TV 
! 1810 Selective Service 
i \ 850 Securities/Commodities/ 

Exchange 
\ 1875 Customer Challenge 12 USC 

3410 
I 1 900 Appeal of fee determination 

under equal access to Justice 
\ 1950 Constitutionality of State 

Statutes 
□ 890 Other Statutory Actions (if 

not administrative agency 
review or Privacy Act 

— <5 — 
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V.^:^ 




\:-,. ■^:/ ■ 






O G. Habeas Corpus/ 


© H- Employment 


© L FOIA/PRIVACY 


© J. Student Loan 


2255 


Discrimination 


ACT 


1 ! 152 Recovery of Defaulted 


i — 1 530 Habeas Corpus-General 


\ 1 442 Civil Rights-Employment 


Q 895 Freedom of Information Act 


Student Loans 


j i 510 MotiojiA^acate Sentence 


(criteria: race, gender/sex^ 


1 1 S90 Other Statutory Actions 


(excluding veterans) 




national origJB, 


(if Privacy Act) 






discrimination, disability 








age, religion, retaliation) 








*(If pro se, select this deck)* 


*(If pro se, select this deck)* 




O K, Labor/ERISA 


O L. Other Civil Rights j 


® ]VL Contract 


© N. Three-Judge Court 


(non-employment) 


(non-employment) 


cm 110 In!?urance 


i 1 44iavaR^ts^Voting 






in 120 Marine 


(if Voting Rights Act) 


CT 


710 Fair Labor Standards Act 


1 '1 441 Voting (ilnot Voting Rights 


,,.,1 130 MiHerAct 




t 


720 Labor/Mgmt Relations 


Act) 


"1 140 Negotiable Instrument 




L_ 


730 Labor/Mgmt Reporting & 


LZj 443 Housing/Accommodations 
□ 444 Welfare 


1! 1 150 Recovery of Overpayment^ 




Disclosure Act 


Enforcement of Judgment 




™J 740 Labor Railway Act 


1 [440 Other CivO Rights 


! 1 153 Recovery of Overpavment of 




Z2 790 Other Labor Litigation 


LJ 445 American w/DisabiUties- 


Veteran's Benefits 




— t 791 Empl. Ret Inc. Secnrily Act 


Employment 


j^ 160 Stockholder's Suits 






LU 446 Americans w/D is abilities- 


<L0 190 Other Contracts 






Other 


1 195 Contract Product Liability 
1 196 Franchise 





V. ORIGIN 

© 1 Original T®^ 2 Removed © 3 Remanded from © 4 Reinstated 
Proceedings*-*^ from State Appellate Court or Reopened 

Court 



O 5 Transferred from 
another district 
(specify) 



© 6 Multidistrict © 7 Appeal to 

Litigation District Judge 

fh)m Mag. Judge 



VL _CAySE_OF ACTION (CITE THE aS^aVILSTATOTE UNDER WmCHYpU^ STATEjVffiOT Q^-^USEJ^ 

iCommoti law breach of contract. Plaintiff claims defendant failed to pay him severance benefits pursuanit to defendant's severance pay plan, I 

VII. REQUESTED IN CHECK IF THIS IS A CLASS DEMAND $ ! 1 89,656,50 \ check YE SgaWf demand ed in com plamt 

COMPLAINT I ,„ \ ACTION UNDER RR.C.P. 23 JURY DEMAND: "" " YEsq >Cl ) NO L_J 

VIH, RELATED CASE(S) (See instmction) YES | | m f] Xj If yes, please complete related case foim 

IF ANY \^^ 

DATE 11/09/06 SIGNATURE OF ATTORNEY OF RECORD ^^~^^!?\\j,\Ll^ A J V A(A/v\ 

INSTRUCTIONS FOR COMPLETING CIVIL COVER SHEteT^S^4 V^ 

Authority for Civil Cover Sheet 

The JS-44 civil cover sheet and the information contained herein neither replaces nor supplements the filmgs and service of pleadings or other papers as requned by 
law, except as provided by local rules of court. This form, approved by the Judicial Conference of the United States in September 1974, is required for the use of the Clerk of 
Court for the purpose of initiating the civil docket sheet. Consequently a civil cover sheet is submitted to the Clerk of Court for each civil complaint filed. Listed below are tips 
for completing Ihe civil cover sheet. These tips coincide with tbe Roman Numerals on the Cover Sheet. 

L COUNTY OF RESIDENCE OF FIRST LISTED PLAINTIFF/DEFENDANT (b) Coimty of residence: Use 11001 to indicate plaintiff is resident of 

Washington, D.C.; 88888 if plaintiff is resident of the United States but not of Washington, D.C., and 99999 if plaintiff is outside the United States. 

III. CITIZENSHIP OF PRINCIPAL PARTIES: This section is completed onli if diversity of citizenship was selected as the Basis of Jimsdiction under Section 

IV, CASE ASSIGNMENT AND NATURE OF SUIT: The assignment of a judge to your case will depend on the category you select that best represents the 
primary cause of action found in your complaint. You may select only one category. You must also select one corresponding nature of suit found under 
tiie category of case, 

VL CAUSE OF ACTION: Cite the US Civil Statute under which you are filing and write a brief statement of the primary cause. 

vnL RELATED CASES, IF ANY: If you indicated that there is a related case, yoii must complete a related case form, which may be obtained from the Clerk's 
OfSce. 

Because of the need for accurate and complete information, you should ensure the accuracy of the information provided prior to signing the form. 
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CAForml 

Sitlferiot (Smol nf tf;e Sisfilct sf Oliil^^ 

OVIL DaVKiON 

500 Indiana Avenue, N.W., Room JM-170 
on, D.C. 20001 Telephone: 87M133 



Stephen B. Kutzer 

313 Ingleside Drive Falmouth, VA 22405 



VS. 



Plaintiff 



CarrAmarica Realty Corporation 

1850 K Street N.W. Suite 500, Washington, D.C. 20006 



CSvil Action No. 



0007467-06 
I 



Defendant 



SUMMONS 



c 



To the above named Defendant: 



You are hereby summoned and required to serve an Answer to the attached Complaint eitho- 

?vHncS5'.f"f&^^'^ ^^"^7/ "^^^ i:^?^^ (20) days after service of this summon upon y?ur 
exclusive of the d^.of service ff you are being suedas an officer or agency of the United States 
Government or the Distnct of Columbia Government you have 60 days after swvice of this summons to 
seiye your Ansvsrer. A copy of the Aipwer must be mafled to flie attorney for the party plaintiff who is 
suing you. The attorney's name and .address appear below. If plaintiflfhas no at^ey, a copy of the 
Answer must be mailed to the plaintiff at the sadress stated on fliis Summons. "J^. a copy oi me 

A ^xV«f\^° '^^«^ ^^® ^ °"Siiial Answer with the Court in Room JM 170 at 500 Indiana 
^1^^-J^^- ^^^"^ 9:00 am. and 4:00 pm,, Mondays through Fridays or between 9:00 am. and 
12:00 Noon on Saturdays. You imy file die original Answer with the Court either before you serve a 
COOT of the Answer on the plaintiff or within five (5) days after you have served the plaintiff^ If you M 
to file an Answer, judgment by defeult may be entered against you for the reUef demanded in the 
complaint. 



Clerk of the Court 



Lynne Bemabei, Esquire 



Name of Plaintiffs Attorn^ 



The Bernabei Law Flim, PLLC 



.Adtloas. 



1775 T St., N.W., Washington D.C. 20009 



202-745-1942 



Telephone 




aa ^ jd^^B^frSobJK r -4. -a 



( 



PUEDE OBTENERSE COPIAS DE ESTE FORMULARIO EN ESPANOL EN EL TRIBUNAL SUPERIOR DEL 
DISTRITO DE COLUMBL\, 500 INDIANA AVENUE, N.W., SALA JM 170 

YOU MAY OBTAIN A COPY OF THIS FORM IN SPANISH AT THE SUPERIOR COURT OF D.C. 500 INDIANA 
AVENUE, N.W., ROOM JM 170 ' ixnuiaina 

NOTE: SEE IMPORTANT INFORMATION ON BACK OF THIS FORM. 
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IN THE SUPERIOR COURT 
FOR THE DISTRICT OF COLUMBIA 



Stephens. Kutzer, 
313 Ingleside Drive 
Falmouth, VA 22405 

Plaintifif, 



CarrAmerica Realty Corp., 
1850 K Street, N.W. 
Suite 500 
Washington, D.C. 20006 

Serve: 

CT Corporation System 
1015 15th Street, N.W. 
Suite 1000 
Washington, D.C. 20005 

Defendant. 



OCi 42006 

,„...../,0Y Court of ^e 



Civil Action No. 



_J 



00074G7-06 



COMPLAINT FOR 
INJUNCTIVF. AND MONETA RY RELIEF AND JURY HRMANn 

Prelimfanr Y Statement 

1 . This is an action by plaintiff Stephen B. Kutzer against his foimer employer, 
defendant CarrAmerica Realty Corp. ("CairAmerica" or 'the Company") for breach of contract 
and breach of the implied covenant of good faith and fair dealing based on defendant's refusal to 
comply with its contractual obligation to pay severance benefits to plaintiff. 

Parties 

2. Plaintiff Stephen B. Kutzer is a citizen of the United States. Defendant 
CarrAmerica hired Mr. Kutzer in January 2002 to serve as Vice President of Information 
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(^ Technology in its Washington D.C. office. On or about March 2006, Mr. Kutzer entered into 

contract, governed by the laws of the District of Columbia, with CairAmerica setting forth the 
severance pay he would receive if certain conditions of his job were changed. At all relevant 
times, Mr. Kutzer was employed in the Washington, D.C. office of CairAmerica. 

3. Defendant Can-America is a real estate investment trust (REIT) engaged in the 
acquisition, development, and operation of commercial properties, with its principal offices 
located at 1 850 K Street N. W. Suite 500, Washmgton, D.C. 20006. The Company was 
incorporated under the laws of the State of Maryland. At all times relevant to this complaint, the 
Company was doing and transacting business in the District of Columbia. In March 2006, the 
Board of Directors of CarrAmerica adopted and approved a Change in Control Severance Pay 
Plan which affected all its employees and which is governed by the laws of the District of 
V Columbia. 

Jurisdiction and Venue 

4. This court has jurisdiction over this matter pursuant to D.C. Code Ann. § 11- 
921(a)(6) (2001 ed.). 

5. This court has personal jurisdiction over def«idant CairAmerica pursuant to D.C. 
Code Ann. § 13-422 (2001 ed.). Venue is appropriate in the District of Columbia because the 
events or omissions giving rise to Mr. Kutzer's claims occuired in the District of Columbia. 

Factual Allegations 

6. Mr. Kutzer graduated with a B.A. degree in Business Administration from George 
Washington University in 1981, and graduated with a M.S. degree in hiformation Systems 
Technology from George Washington University in 1987. 
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(^ 7. Mr. Kutzer has over two decades of experience in managing large, complex and 

diverae information technology systems. Prior to joining CairAmerica, Mr. Kutzer worked as a 
senior manager at a major consulting firm. 

8. In January 2002, CarrAmerica hired Mr. Kutzer to serve as Vice President of IT 
Operations. Mr. Kutzer joined CairAmerica because of the opportunity to work in an executive 
position with increased leadership responsibilities than those he previously had. 

9. Since January 2002, CarrAmerica has benefited fiom Mr. Kutzer's experience, 
dedication and loyalty. Mr. Kutzer was the lead technical architect and designer for 
CarrAmerica's information systems, 

1 0. Recognizing his successes and significant contributions, the Company promoted 
Mr. Kutzer to Senior Vice President in July 2004. 

11. On March 5, 2006, the Board of Directors of CairAmerica adopted and ^jpioved 
the CairAmerica Realty Corporation Change in Control Severance Pay Plan ("The Severance Pay 
Plan"). Attached and incorporated as Exhibit 1 . The Severance Pay Plan's stated purpose is 'to 
encourage the continued employment with and dedication to the Company of certain of the 
Company's and its Affiliate's officers and employees in the face of potentially distracting 
circumstances arising fl-om the possibility of a change in control of the Company . . ." 

12. The Severance Pay Plan, effective fiom March 5, 2006 through September 30, 
2008, provides for severance benefits foUowmg a change in control if: 

(1) the Company terminates an employee's employment other than for Cause, 
or; 

(2) the employee terminates employment for Good Reason during the Change 
in Control Period. 
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(" The Severance Pay Plan provides that "Good Reason" includes, 'that the Employee has his 

responsibilities or areas of supervision with the Company substantially reduced." 

13. On March 6, 2006, CarrAmerica announced that it had been acquired by The 
Blackstone Group ("Blackstone") and that the change in control would take effect after the 
approval by shareholder vote. 

1 4. Soon after the announcement of an impaiding change in control, Nfr. Kutzer met 
David Coler, a senior IT advisor for Blackstone. Mr. Coler made it clear that he wanted to see 
major downsizing in CarrAmerica's IT department, which necessarily would lead to a substantial 
reduction in Mr. Kutzer's responsibilities. 

15. On or about March 20, 2006, Mr. Colec told Mr. Kutzer that IT organizations are 
"barnacles that need to be scraped." Upon information and belief, the "barnacles" reference was 
repeated at the May 8 through May 1 1 Directors of Operations retreat, to which Blackstone 
managers responded that, "Blackstone is not in the IT business," and •'We don't care about n." 

16. On April 1 1 , 2006, Kurt Heister, CarrAmerica's then Senior Vice President and 
Controller, told Mr. Kutzer that he wanted Mr. Kutzer to lead IT movmg forward, and that Bill 
Simpson, CairAmerica's current Chief Information Officer, would work on a transition basis for 
a few months before being severed. Based on this promise tiiat he would retain the same 
responsibilities as he has previously had, Mr. Kutzer agreed to continue his employment with the 
Company. 

17. Upon information and belief, Mr. Coler opposed Mr. Kutzer having fliis type of a 
leadership role in the Company. Upon information and behef, on April 19, 2006, after a fiiU day, 
closed-door meeting with Mr. Simpson, Mr. Coler decided that there would be drastic cuts in IT, 
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^ ultimately reducing the staff to no more than five people. 

18. On May 1 8, 2006, Mr. Heister acknowledged to Mr. Kutzer and Mr. Simpson, 
that although he had said that Mr. Kutzer would lead IT because "he is more hands-on," that 
"Dave Coler hates you [Kutzer] and is adamant that Simpson be the head of IT." He then asked 
both Mr. Kutzer and Mr. Simpson to tell him if one of them was not interested in heading IT 
because it would make his decision easier. At that time, Mr. Kutzer and Mr. Simpson both 
indicated interest in the job. 

19. On May 25, 2006, Marshall Findley, Blackstone's Managing Director told Mr. 
Kutzer that Mr. Coler "refuses to be a part of this deal," if Mr. Kutzer heads up IT. Mr. Findley 
stated that he did not know how he was going to handle the situation, but told Mr. Kutzer, "be 
assured we wiU do this humanely." Mr. Findley also told Mr. Kutzer that Mr. Coler holds great 
authority within Blackstone and that Mr. Coler's opinion is greatly respected due to his successes 
on the hotel projects for Blackstone. 

20. In June 2006, Mr. Heister told Mr. Kutzer that he planned to keep him and Mr. 
Simpson in an undefined co-leadership role, and "see where we're at in 9 to 12 months." He 
suggested that maybe m a year the job would become too small for two people. 

21. Mr. Kutzer became increasingly anxious about his status within the Company, as 
Mr. Coler had extensive responsibility over the merger, and he had expressed severe hostiUty 
towards Mr. Kutzer. 

22. On June 27, 2006, Mr. Kutzer asked Mr. Heister to clarify what his job title and 
duties would be going forward. Mr. Heister told Mr. Kutzer that he needed time to discuss the 
issue with Mr. Coler and Mr. Findley, and could make no assurances at that time. 
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(~ 23. About a week later, on July 5, 2006, Mr. Hdster told Mr. KutzerspecificaUy that 

Mr. Coler was continuing to "insist that [Mr. Kutzer] not be part of the deal," and that he is tired 
of fighting this battle with Mr. Coler. Mr. Heister also told Mr. Kutzer that he could not offer 
him the kind of job he could get elsewhere, and suggested that he leave and find a new job. 

24. Blackstone's acquisition ofCarrAmerica was fiilly executed on July 13, 2006. On 
July 1 8, 2006, CarrAmerica issued a press release naming its executive management team. The 
release named Bill Simpson as Chief Mormation Officer, and did not identify Mr. Kutzer as a 
member of the executive management team. 

25. Immediately following the execution of Ihe merger, CarrAmerica substantially 
reduced Mr. Kutzer's responsibilities. The Company reduced his budget responsibility by 
q>proximately $3 million, and eliminated firom his job projects which accounted for up to 80 
percent of his capitalized time (budgeting and forecasting replacement, HR systems, employee 
training systems) fix)m his job, as well as many of the systems fliat he previously supported. 
CarrAmerica began laying off the staff who reported to him. The Company placed diree of Mr. 
Kutzer's staff members on a •'retention program." Mr. Satya Bhatia and Ms. Kendra Carroll 
were asked to stay with the Company until October 31, 2006, at which point the Company would 
sever them. Ms. Silvia Lighthouse was asked to stay with the company until December 3 1 , 2006 
at which point the Company would sever her. The Company also reduced, through mass layoffs, 
the users who Mr. Kutzer supported fi:om 650 users to about 500. 

26. In mid- July 2006, the Company announced the sale of its Washington D.C. 
portfoho, which would further reduce the users of the IT systems to fewer than 300 as well as 
reducing the property portfolio Mr. Kutzer supported by approximately one third. 



( 



c 
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( 27. Li addition, the new management of CairAmerica systenoaticaUy excluded Mr. 

Kutzer from management meetings and management decisions. Mr. Heister discussed 
management issues with Mr. Kutzer-s direct reports rather than with him. For example, Mr. 
Heister discussed with Porter Bellew, one of Mr. Kutzer's direct reports, the stafThe should 
retain, and the staffs "management promote" (i.e. profit sharing). Mr. Coler and Mr. Findley 
excluded Mr. Kutzer from senior management discussions. 

28. The Company refused to define Mr. Kutzer's role or responsibiUties after the 
merger. The new management of CarrAmerica did not offer him a position, and did not give him 
infomiation about his title and compensation moving forward. The Company also refiised to 
sever him, but instead kept him in this undefined job with fewer responsibilities. 

29. On August 7, 2006, Mr. Kutzer, through counsel notified the Company that he 
had contractual claims against the Company arising from the Company's failure to pay him the 
severance benefits he was due under the Severance Pay Plan, after constructively discharging 
him. Mr. Kutzer also notified the Company that its actions had given him good cause to 
terminate his employment, which would obligate the Company to pay his severance benefits 
under the Severance Pay Plan. 

30. The Company, through counsel, in a letter dated August 10, 2006, notified Mr. 
Kutzer that it did not intend to pay him any severance benefits. 

31. By severely diminishing Mr. Kutzer's responsibilities, marginalizing him on the 
job, and refiising to define his role and responsibilities, the Company forced Mr. Kutzer out of 
his job. 

32. Mr. Kutzer was forced to resign from CarrAmerica. In his resignation letter, dated 
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(^ August 13, 2006, Mr. Kutzer requested payment of the severance benefits fliat CarrAmerica 

owed him under its Severance Pay Plan, as both requirements that mandated he be provided 
severance pay had been met: 

(1) The Company had constructively dischaiged him; and 

(2) Mr. Kutzer had terminated his employment because of the Compaafs 
substantial reduction of his responsibilities which constituted good reason for temiination. 

33. In a letter dated August 30, 2006, Mr. Heister informed Mr. Kutzer that the 

Company would not pay him the severance that he was due under the Severance Pay Plan. 

COUNT I - BREACH OF CONTRACT AGAINST DEFENDANT 
CARRAMERICA. 



( 



34. Plaintiff incorporates as though restated each of the allegations set forth in 
paragr^hs 1 through 33 above. 

35. Under defendant's Severance Pay Plan, which was a part of plaintiffs 
employment contract with defendant CarrAmerica, the defendant promised to pay severance 
benefits foUowmg a change in control if the defendant tenninates an employee's employment 
other than for Cause, or if the employee tenninates employment for Good Reason during the 
Change in Control Period. The Severance Pay Plan defines "Good Reason" to include, "that the 
Employee has his responsibilities or areas of supervision wifli the Company substantially 
reduced." 

36. After the announcement, on March 6, 2006, that there would be a change in 
control of defendant CarrAmerica, plaintiff remained employed with the defendant based on the 
assurance that he would lead the IT department. Plaintiff fully perfonned all his obligations 
under his employment contract, including all obligations set forth in the Severance Pay Plan, in 
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( 



( 



f an exemplary manner. 

37. After execution of the merger on July 13, 2006, defendant took away most of 
plaintiff's duties and excluded him from participating in projects in which he had substantially 
participated prior to the merger. The Company canceled the projects that accounted for the vast 
majority of his work portfolio, eliminated or was on its way to eliminating the systems he 
supported, slashed the number of users he supported, and was projected to cut one third of the 
staff directly reporting to him by the end of the year. 

38. Defendant CarrAmerica breached its contract with plaintiff when it felled and 
refused to pay the severance benefits after plaintiff was constructively discharged because of 
defendant's actions (i.e., defendant took away most of his duties, excluded him fiom 
management meetings and decisions, and barred him fiom opportunities for advancement), and 
was forced to resign. 

39. Defendant CarrAmerica also breached its contract with plaintiff when it failed and 
reflised to pay the severance benefits after plaintiff resigned for good reason after defendant 
substantially reduced his responsibilities and areas of supervision. 

40. Under defendant CarrAmerica's Severance Pay Plan, defendant owed plaintiff, 
within ten (1 0) days of the date of termination of employment, as a result of his resignation for 
good cause or as a result of constructive discharge, a severance package which includes lump 
sum payment of six months salary and bonus plus payment of accrued bonus for 2006 up to the 
date of severance. 

41 . Defendant CarrAmerica has repudiated its contractual obligations to plaintiff, has 
acted in bad faith, and has not dealt fairly with plaintiff. 
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( 42. Defendant CarrAmerica is liable to plaintiflf for its breach of contract, in the 

amount of $189,656.50, plus interest thereon. 

43. Defendant is also liable, by the tenns of its contract with Plaintiff for legal fees 
and costs in enforcing his rights under the Severance Payment Plan. 

COUNT II - BREACH OF THE COVENANT OF GOOD FAITH AND FAIR 
DEALING AGAINST DF^FENDANT CARRAMERTrA. 



( 



44. Plaintiff incorporates as though restated each of the aUegations set forth in 
paragraphs 1 through 43, above. 

45. Defendant's Severance Pay Plan, which was a part of plaintifiPs employment 
contract with defendant CarrAmerica and which plaintiff accepted, promised plaintiff that he 
would be entitled to severance benefits following a change in control if the defendant terminated 
his employment other than for Cause, or if he himself terminated his employment for Good 
Reason during the Change in Control Period. 

46. After the execution of a change in control of CarrAmerica, the defendant 
Company constructively discharged plamtiff by takmg away most of his duties, excluding him 
from management meetings and decisions, and barring him from opportunities for advancement 
within the new Company. The Company, however, refused to sever him and fulfill its 
contractual obUgation to pay him the benefits he is due under the Severance Pay Plan. 

47. On August 13, 2006, plaintiff resigned for good cause after defendant 
substantially reduced plaintiff's responsibilities and areas of supCTvision. Since his resignation, 
defendant has refused to pay plaintiff the severance benefits he is due under the Severance Pay 
Plan. 



10 
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( 



f 48, Defendant CarrAmerica breached its implied duty of good faith and feir dealing 

with plaintiff, by destroying or injuring the right of the plaintiff to receive the fruits of the 
contract. Defendant CarrAmerica has evaded the spirit of the contract and willfully breached its 
contractual duty thereby rendering defendant CarrAmerica Uable for breach of the implied 
covenant of good faith and fair dealmg. 

49. Defendant's actions were taken in bad feith, are intention^, and have caused 
plaintiff economic damages. 

50. Defendant's actions were aggravated by egregious conduct and an evil or reckless 
state of mind. 

5 1 . Defendant CarrAmerica is liable to plaintiff for its breaches of the inq>lied 
contract of good faith and fair dealing, the exact amount to be proven at trial, plus interest 
thereon. 

PRAYER FOR REf .IRF 

WHEREFORE, plaintiff respectfully requests that this Court grant him the following 
relief: 

1 . Enter a judgment in plaintiffs favor and against defendant CarrAmerica in the 
amount of $189,656.50 for breach of contract based on defendant's refusal to pay plaintiff 
severance benefits, plus pre- and post-judgment interest; 

2. Enter a judgment in plaintiffs favor and against defendant CarrAmerica for 
breach of implied covenant of good faith and fair dealing, based on defendant's refusal to pay 
plaintiff severance benefits, plus pre- and post-judgment interest; 



( 
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( 



3, An award to plaintiff of reasonable attorneys' fees and costs; and 

4. All other relief the court deems just and equitable. 



( 



DATED: October 4, 2006 



Respectfully submitted. 
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IN THE SUPERIOR COURT 
FOR THE DISTRICT OF COLUMBIA 



Stephen B. Kutzer, 

Plaintiff, 

V. 

CarrAmerica Realty Corp. 
Defendant. 



) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 



Civil Action No. 



JURY DEMAND 

Plaintiff demands a trial by jury on all claims so triable. 

Respectfiilly submitted. 



( 
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( 



CARRAMERICA REALTY CORPORATION 
CHANGE IN CONTROL 
SEVERANCE PAY PLAN 



*!- . . CarrAmerica Realty arporation (the "ComDanv") aei-« fi«H-i. i,*-s- 

the terms of it. Change in Control Severance Pay PlanX Tii^hSowsT 

SECTION 1. PURPOSE. 

The Board of Directors of the Comt>anv(thA"R««,.ii"^i,^v ^, . . 
in the best interests of the Company to enooStt^^nh^Tt^H ?*""*" *^** ^* ^ 
and dedication to the Company "oJ^^rTaS^SJl^^^pa'yf^'rSS ^ 

SECTION 2. DEFINITIONS. 

V a^ compensation previously dsferrsd by the EmploJTte^a^^ ,^' 'f 

other t«ae or^busi^lS^lS^ ?lZS W*° '^"5"^- "^ «'°'««^ »' 
with the Company withi^e m^ig o?hS^ i^" 2''°' ^ T" ~°^ 

peater of (a)l ^nLISt^^S^p'^ar^rarSLr^r " ^'"»^' "« 



«mn„«f *i, * ^^ lo '"Annual Bonus" means, with respect to an Employee the 

acZT«H «n ""^f^*^ ^'^ P"^^ '° '^' ^"^P^^y^^ ^^ '^^^^ P^«^ents if?hf EmplLe 
achieved aU performance targets for the year. i^mpioyee 
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( 



(e) "Board" means the Board ofWrectors of the Company. 

. ® "CarrAmerica Service Provider^ means any employee or 
independent contractor of the Company or any of its AfiGaiates. 

r. u tfl ''^*'*^®''^<^<*^«»"iationofan Employee's employment by the 

Company shaU be deemed to exist if: (a) the Emptoyee is found guihy by a court of 
having committed fraud or theft against the Comparer and such con4tion is 
afBmed on appeal or the time for appeal has expired; Ob) the Employee is found 
gmlly by a court of having committed a crime involving moral turpitude and such 
conviction is aiBrmed on appeal or the time for appeal has expired; (c) in the 
reasonable judgment of the Board, the Employee has compromised trade secrets or 
other similarly valuable proprietary information of the Company; or (d) in the 
reasonable judgment of the Board, the Employee has engaged in gross or wiUftd 
misconduct that causes substantial and material harm to the business and 
operations of ^e Company or any of its AfBaiates. the continuation of which will 
continue to substantially and materiaHy harm the business and operations of the 
Company or any of its Affiliates in the future. "i'eraaons oi.tne 

•J ^.^ ^ , "Change in Control" means any of the following to occur 

4.U • i>« ^P ?l^f,^^«"isition by any individual, entity or grouD (within 

the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchige KS34 

m^tStr^^p'^' ^f^"" "^"^^ ^" "^^'«°^"> of beneficial ownersWp (^£ tt^' 

^er W the then outstanding shares of common stock of the Company (the 
Outstanding Company Common Stock") or (ii) the combined voting^wer of the 
then outst^ding votog securities of the Company entitled to vote^gSlJ in L 
election of directors (the "Outstanding Company Voting Securities-rprcSd 
^n"S« ^r^ purposes of this subsection (h). the following ac^4Ss hall not 
constatute a Change m Control: (i) any acquisition by the Compa^r: Gi) any 
acquisition by any employee benefit plan (or related trust) spoSs^d or maintained 
by the CSompany or any corporation controlled by the Company; and (iii) any 
acquisitjon by aijr entily pursuant to a transaction which compUes with clauses <i) 
(u) and (uj) of subsection (3) of this Section 2(h); or 

R A au HT J'^^ r. ^^'^yi<*«als ^lio, as of the date hereof, constitute the 

^ff^tn 7"'"'''^^^ ?'''^^"^ ''^'^ ^'' ^^ «**^"^ *o ''^'^^^ at least a m^ority 
of Jhe Board, provided, however, that any individual becoming a director 

subsequent to the date hereof whose election, or nomination for election by the 

Company s shareholders, was approved by a vote of at least a majority of the 
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( directors then comprismg the Incumbent Board shaU be considered as thoueh such 

xnd.vidud were a member of the Incumbent Board, but exdudi^ JtSZDo^^ 
any such individual whose initial assumption of office occurs as a r^altrf«3«;7 
orthreatenedelectioncontestwithrespecttotiieelectionorre^^^ 

Pron^rrrnrSr^'"'^^^^"^^^-""-^'^ 

iM ._• /^^ ^°"s»«»»nation of a reorganization, merger or 

consohdation or sale or other disposition of all or substantially all of the assets of 

Sl?rr t' "^r'^n' Combination"), in eachcase un^foU^gS^ 
Business Combination, (i) all or substantially all of the individuals and enttttee who 

sZ.^^Anf^'^r^T ^««P^<*i^«ly. of «»^ Outetanding Compa^ Comm^ 
Stock and^Outstandmg Company Voting Securities immediately prira- to su2 
Busmess Combination benefidalbr own. dixecdyorindirectlylLSnS^af 

pX'^f ^'tt *^T rr^^^ '^'' ^-^- ^ -dXJ^Si^ed vlng 
power of tiie then outstandmg voting securities, entitled to vote generally in the 

election of dn:ectors as the case may be, of the entity resulting from such Si^ess 

^^^T"" ^'''^^^^' ^itHo^t limitation, a corporation whfch as a resuliXS 

^Trf jr''^!^ ^f P^^ "'^ *" "'^ substantially all of the Company's afsete 

o^orttLi« :J '^°^'^ °l' °' ^"^^ ^^^^^) in substentiallyL s^e 

tSoutZ.^lr°'''''''> ^"^^!?i^t«lyp™r to such Business Combination of 
the Outetandmg ©ompany Common Stock and Outstanding Company Voting 

( fl^V^ '^ IT "^^ ^"' ^^^ ^ ^° P^'«>^ (exdudmg any ^rporaS 

ru^^.S'com^L^^^^f'"'''"^*'^"^'^ 
trust; of ^e Comply or such corporation resulting from such Business 

(Jmbniation) beneficially owns, directiy or indixecfly. 35% or mo^ o|?espectively 

the then outstanding shares of common stock of the corporation resuWnffrom ^^^ 

se" rities^?!!"'*"" ".*^^ *^°"*'^"«^ '^'^^ ^'^^'^ of^h- tlX oute^Si^'oSg 
secunties of such coiT>oration except to the extent that such ownership eStedS 

werl IS! ^.? T ' "^T'^*^" resultingfrom such Business Combination 
were menibers of the Incumbent Board at the time of the execution of the initial 
agreement, or of the action of the Board, providing for such BusinesscS^StL; 

/.««,«!* r -J .. ^^^ ,.APP«»^albytheshareholdersoftheCompanyofa 
complete hqmdation or dissolution of the Company. p ay oi a 

p^^iiP ?., "Change in Control Date" means, with respect to a Chance in 
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rk- • n^\ , ^,^f"^^o"*Tol Event" means the earKer to occur of (Da 
Change m Control or (u) the execution and deUvery by the Company of an 

agreement providing for a Change in Control. 

a Change in Control Event and ending two years after the Change inCoSS 
ft rti. ^ . "^on^Pany" nieaas CarrAmerica Realty Corporation or from and 

n„™™ ^ °°™»»"»'>'«I'o8ition" means ajobofamaar duties as with ae 

SSSHi^S^^ "" '"'"'^ °' -'»-«' a«" --M -ot give rise to Good 

^tt 4.- J . ^ '^^'^ of Termination" means, with respect to an Employee the 

^f 1.1. M ^°^ "Employee" means an employee of the Company or an AEfiliate 
^e Company, who was an employee of CarrAmerica Realty CoS>rIS.TS 

r ^ndMd^tr'^'*"^'?^ Change in ControlEventandwhoisnotapSyto 

C Sl?fi*^t ^^ "^^ ''''''*'*^ agreement that provides for the same or better 

benefits than axe provided by this Plan. In addition, any person who woid be 
^T.i^ «^. Employee, and is eligible for retention/se^rance p^y^ZT^ 
^Z!!? -r?,?' disposition of portfolio properties (hereafter, 'Mention 

S^SS"ay""eTtr""^*'^"^'^^°^^^^^^ 

r*H.,««« ■ ^^^«, "^*^?®*«»""°^«ans, with respect to an Employee: (0 any 
reduction in the Employee's base salary, Gi) any reduction in the Employ^^ 

tST ':°T'^*''°'' (including the value of any equity based incentive), (iii) any 
reduction in the aggregate employee benefits provided to such Employee. SvUhS^^ 
luL^ZSr ^f ^ "^^POf Mties or areas of supervision withL cJmpa^ 
w!r *^i '^"'*,^«^' f <:;> *hat *J^« Employee is required to move his emplZient 
Effective Datr '' ""''' ^""^ ^^'^"^'"'^ immediately prior IZ . 

««, * J*!^^ "^'^®'^^®»efits" means, with respect to an Employee, any other 
amounts or benefits required to be paid or provided or which the EmployUT 
eligible to receive under any plan, program, policy or practice or contract or 
agreement of the CJompany and its Affiliates. 



4 
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^ ^u -J ^'^. /'^®^®'^<^^P®«o*' »»eans the number of months equivalfint to 

the penod on which the severance benefits payable pursuant to Section 4(a)(i)0B) 
ate determmed. «««/>*#/ 

SECTION 3. TERM. 

J ^. '^^ ^^^s^^^^e effective for a period commendnff on March 6 2006 
and ending on September 30, 2008; provided, however, that, in the event of a' 
Change in Control Event during the term of Oiis Phm, the term of this Plan shaU be 
autopaticaUy extended, if necessary, so that this Plan remains in fidl force and 
effect for the Change in Control Period relating to such Change in Control Event 
and until aU payments required to be made hereunder have been made. References 
herein to the term of this Plan shaU include the initial term and any additional 
penod fer which this Plan is extended or renewed. 

SECTION 4. SEVERANCE BENEFITS ALLOWING A CHANGE IN 
CONTROL. 

(a) Good Reason; Other Than for Cause. If a Change in Control 
Event occurs during the term of this Plan and the Company terminates an 
Employee's employment other than for Cause or the Employee terminates 
employment for Good Reason during the Change in Control Period: 

V ^^ The Company shall pay to the Employee the followine 

amounts: *»"w«xk 

-•*!.■,« J ^ . ^ ^" ^'le Accrued Obligations in a lump sum in cash 
withm 10 days of the Date of Termination; 

B-. the severance benefits provided in Schedules A B 
or C, as apphcable: provided further, that the Employee has executed a Waiver knd 
Release aubstantiaUy in the form set forth in Schedule D, and the revocation period 
for such Waiver and Release has passed. 

rt,v . , '^^ Company shall pay the amounts provided in subparagraph 

W in a Iwnp sum in cash within 10 days of the Employee's Date of Termination; 
provided further, that the Company shaH provide the Employee with notice of 
employment termination and with a copy of the Waiver and Release sufBciently in 
advance of the Date of Termination to satisfy the 21 or 46 day consideration period 
as applicable, under the Waiver and Release. All severance benefits provided to an 
Employee pursuant to subparagraph (B) of this Section 4(a)(0 shall be reduced 
and/or offset by any notice, payments or benefits to which the Employee may be 
entitled under the federal Worker Adjustment and Retraining Notification (WARN) 
Act, 29 U.S.C. § 2101 et seq., as amended, and any appUcable state plant or faciUtv 
dosing or mass layoff law. 

( 
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The mere occurrence of a Change in Control shall not ho h.a«*^j 
as a termmation of an Employee's employment under thl; P^ nofshS the mt« 
transfer of an Employee's employment to an Affiliate of the Comp^ be t^tSl 1^ 
a^termmation tmder this Plan. Further, an Employee shaU not beXbl^^v 
severance benefits provided in subparagraph (B) of this Section 4fe)afxf ISrZ 

spm-off outsourcmg or other business transaction of the Company or :^AffiK^Ji„ 
^nnection with which (1) the successor party agrees for the rSSgli^S of 
the Change m Control Period, and agrees to cause its applicable affiS to n^Jl 

Emptoyee extjer is offered continued employment withtiie snocessJr party or L 
affiliate in a Comparable Position to the one held by the Employee inuSa^v ' 

Employee woxdd receive any payment that, absent the application Sia^ara^anl, 

to sS"'' t^/ rft '^ ^^^^'^^ *° ^*«'^^* "^ additional tai L^^J^Snf 
to Section 409A(a) of the Code as a result of the application of SecSn SSmV^ 

e JuL?of?i? «" T-\P^3^--* -taU be payabl^prior to 1 dS^^^^f ^ 
( F^nff '^1 « ,?°^*^,^ft^' the Employee's Date of Termination, (2>^ 

r^rTheTlw:.''f''S**".?^^ 

^ov?Ih l r"^^^ ^ ^^ "^ ^^^^ ^'l"*^ '^ ^^^ '^^^ch wo«ld have been 

Employee becomes reemployed with another employer and is eligible to re^L 
medxca^ or other welfare benefits under another emWerp^ovKk^T^ 

provided under such oth^r plan during. such applicable period of euS% 

n , „ . ^"^ "^ ^^6 extent not theretofore paid or provided th*. 

Company shdl Umelj, pay or provide to the Employee aD Other fenS 



( 
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(^ (b) Cause; Other Than for Good Reason. If the Employee's 

employment is terminated for Cause during the Change in Coniaol Period this Plan 
shaU terminate without fittther obligations to the Employee, other than the 
obligation to pay to the Employee (x) his Annual Base Salary through the Date of 
Termination, (y) the amount of any compensation previous^ defexxed by the 
Employee and (z) Other Benefits through the Date of Termination, in each case to 
the extent theretofore unpaid. If the Employee voluntarily terminates employment 
during the Change in Control Period, excluding a termination for Good Beason this 
Plan shaU terminate without further obUgations to the Bmplqyee. other than for 
Accarued Obligations and the timely payment or provision of Other Benefits through 
ae Date of Termination. In such case, aH Accrued Obligations shall be paid to the 
Employee m a lump sum in cash within 30 days of the Date of Termination. 

SECTIONS. EFFECT ON EQUITY COMPENiSATION. 

Immediately prior to a Change in Control, aU equity compensation 
grMits made to an Employee by the Company that are outstanding at the time of 
such Change in Control shall be accelerated and shafl fuUy vest. This Plan is 
intended to amend all equity compensation grants previously awarded to Emnloyees 
to accelerate yestmg as described above to the extent vesting would not otherwise 
be accelerated und^r the terms of such equity compensation grants 



C 



SECTIONS. CONFIDENTIALITY. 

An Employee shall hold in a fiduciary capacity for tiie benefit of the 
cZS f '*°'^* f T^.**""*^^ information, knowledge or data relating to the 
Company or a^ of its AfBliates, and their respective businesses, which shall have 
been obtained by the Employee during the Employee's employment by the Comply 
or any of its Affihates and which shaU not be or become public knowledge (oZt 
Plan) Aft?r ^V^ Employee or representatives of the Employee in violation of this 
Plan). After the Employee's Date of Termination, the Employee shall not. without 
, the pnor wntten consent of the Company or as may otherwise be required by law or 
legal process, communicate or divulge any such information, knowledge or data to 
anyone other than the Company and those designated by it. 

SECTION 7. EXPENSES. 

The Company shaU pay any and all reasonable legal fees and exoenses 
incurred by an Employee in seeking to obtain or enforce, by brSiging an actioL 
against the Company, any right or benefit provided in this Plan if the Employee is 
successful m whole or in part in such action. i* j «• 

SECTIONS. WITHHOLDING. 

Notwithstanding anything in this Plan to the contrary, all payments 
required to be made by the Company hereunder to an Employee or his estate or 
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^ Sr r.^^ ^^ t?'""* *° ^^ withholding of such amounts relating to taxes as 

the Company reasonably may determine it should withhold pursuant to aw 

n^^r °' '^^'^'': ^ "«« of withholding such amoimts. in whole or in 
part, the Company may, m its sole discretion, accept other provisims for^e 
payment of taxes and any withholdings as required by law. provided thatX 
Compaq xs satisfied that all requirements of law affecting its responSSiti^ to 
withhold compensation have been satisfied. «sponsiDmiaes to 

SECTION 9. NO DUTY TO MITIGATE. 

An Employee's payments received hereunder shall be considered 

^^^Zi^Ji!^r^^^^3'"'f^^^ '^'^*^' ^** P^ ^ consideration of contiiiued 
?^^Z ^ ^^ ?*" ^^'^u ^"^ «"*»««^«^t hereto shall not be governed by a^ 
duty to mitigate damages by seeking fiirther employment « oy any 

SECTION 10. AMENDMENT. SUSPENSION OR TEmflNATrON. 

th. Rn A- '^! ^^ ""^ ^^ amended, suspended or terminated at any time by 
the Board, provided, however, that, following a Change in Control Event^dSne 
^e Change m Control Period relating to such Change^in Control Eve^ ^^^^^ 
may not amend, suspend or terminate this Plan without the consent of aU 
J!*mpIoyees then subject to the Plan. 

^ SECTION 11. GOVERNING LAW." 

This Plan shall be governed by the laws of the United States to thA 

SECTION 12. SEVERABILITY. 

»«««*. ^/^^P"*ofanyprovisionofthisPlanshallbeinvaador 
unen&rceab e under applicable law. such part shall be ineffective to the extent of 
ZL^/^^t^ '" ,unenfor«ability only, without in any way affecting the^^Sng 
parts of such provision or the remaining provisions of this Plan. «™aimng 

SECTION 13. DISCLAIMER OP RIGHTS. 

i^A- -A , ,^^° Provision in this Plan shall be construed to confer upon any 
iSr". ^ "^^'V^ "^""^ ^" '^® ®«^Pl°y or service of the ampany or any 
^ate or to interfere in any way with any contractual or other right or authority 

to l«l^?^T r'^"' ^ ''''^^ °' ^^''''''^ ^^ compensation or other paymente 

bet^'n^'f^':^''? ^'. "^f *^Tr .*° ^^'^^^^^ ^^y employment or other rekSSp 
between any mdividual and the Company. The obhgation of the Company to pay 
any benefits pursuant to this Plan shall be interpreted as a contractuaUbUgation to 
pay only those amounts described herein, in the manner and under the conditions 
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( prescribed herein. The Plan shall in no way be interpreted to require the Company 

to transfer ai^y amounts to a third party trustee or otherwise hold any amounte in 
tarust or escrow for payment to any participant or beneficiary under the terms of the 
Plan. 

SECTION 14. CAPTIONS- 

T^s'ise of captions in this Plan is for the convenience of reference only 
and shall not aflfect the meaning of any prowsion of this Plan. 

SECTION 16. NUMBER AND GENDER. 

With respect to words used in this Plan, the edngulai form shall 
include the plural form, the masculine gender shall include the feminine gender 
etc., as the context requires. * 

SECTION 16. SECTION 409A. 

It is the intention of the parties that payments or benefits payable 
!?no f Tt ^^ "°* ^ ^"^^^^^ *° *^® additional tax imposed pursuant to Section 
409A of the Code. To the extent such potential payments or benefits could become 
subject to such Section, the parties shall cooperate to amend this Plan with the goal 
of givmg the Employees the economic benefits described herein in a manner that 
r does not result in such tax being imposed. 

***** 



,., ^, , "^^isPJ^^ was duly adopted and approved by the Board of Directors as 
of the 5th day of March, 2006. 

/a/ Ann ; Majie Pnlaoh 



Secretary of the Meeting 
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Schedule A 
Operating Committee and Pay Lwel Y or Higher 

If the Employee is a member of the Operating Committee or is at Pay Level Y 
or higher, the amount equal to the product (D the number of oomplete and partial 
years of service with the Company (rounded to the nearest month) and (S> one- 
twelfth of the sum of (x) the Employee's Annual Base Salary and <y) the Annual 
Bonus, but in no event shall the number of yeare of service be less than 12 or 
greater than 24. 

If the Employee's termination of employment occurs more than 12 months 
^f^^^p^^S^ Jn Control Date, the amount of the payments is reduced by one- 
^elfth of the sum of (x) the Employee's Annual Base Salary and (y) the Annual 
Bonus for each complete month that the termination occurs after the anniversary of 
tbs Change in Control Date. Notwithstanding the preceding sentence, if the 
Employee's termination of employment occurs more than 12 months after the 
Change m Control Date, the amount shaU not be less than the amount to which the 
Employee would be entitled under the Company's standard separation pay plan, if 
any, m effect at the time of the Employee's Date of Termination. 
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Schedule B 
Pay Levels S through X 

If the Employee is at Pay Level S through X. the product (1) the number of 
complete and partial years of service with the Company (rounded to the nearest 
month) and (2) one-twelfth of the sum of bd the Employee's Annual Base Salary and 
(y) the Annual Bonus, but in no event shall the number of years of service be less 
than six or greater than 24, 

If the Employee's termination of employment occurs more than 12 months 
after the GHiangB in Control Date, the amount of tiie payments is reduced by <me- 
^elffch of the sum of GO the Employee's Annual Base Salary and ,(y) the Annual 
Bonus for each complete month that the termination occurs after the anniversary of 
the Change in Control Date. Notwithstanding the preceding sentence, if the 
Employee's termination of employment occurs more than 12 months after the 
Change in Control Date, the amount shall not be less than the amount to which the 
Employee would be entitled under the Company's standard separation pay plan, if 
any, in effect at the time of the Employee's Date of Termination. 



\\M>C ' 6!7tltA)106 ■ iMiBU tS 



c 



( 



Case 1 :06-cv-01 925-GK Document 1 -3 Filed 1 1 /09/2006 Page 27 of 30 



Schedule C 
Pay Levels bdow S 



^ .1 ^*^« Ji^^Pjeyf e w at a Pay Level below S, the product (l) the number of 
complete and partial years of service with the Comp^ (rounded to ttTneaiSt 
month) and (2) one-twelfth of the sum of (x) the Emplojee's Annu^^e |^ and 
(y) the Annual Bonus, but in no event shall the nuirf, Jof yeara crfeSlll^a 
than four or greater than 24. «« BBrvice oe less 

flft^r *h!*^o^°'^'°^?f''.*^';'^***°P of employment occurs more than 12 months 
^i? ^^ "" w f ^^ ^^^' *^* ^^"^ °^ ^ payments is reduced by one- 

Bonus for each complete month that the termination occurs after the anniversary of 

^IS^^^'^T ^""^^^ ^^*"' Notwithstanding the preceding sentencelS^ 
Eniployee s termination of employment occurs more than 12 months after the 
Change m Conteol Date, the amount shall not be less than the amountto wlLh the 
Empoyee would be entitled under the Company's standard separation wS tf 
any. in effect at the time of the Employee's Date of Termination ^^^ 
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SCR OV FORM 1-A 

Notice and Acknowledgment for Service hy Mail 

SUPERIOR COURT OF THE DISTRICT OF COLUMBIA 

Civil Division 



Stephen B. Kutzer 



V. 



CarrAmerica Realty Corporation 



PUui0f 



Civil Action Number |2006 CA 007467 B 



NOTICE 



( 



To: Name CT Corporation System 



Address 



1015 15th Street, N.W. Suite 1000 



Wasliington, D.C. 20005 



The enclosed summons, complaint and initial order arc served pursuant to Rule 4(c)(4) of the Superior 
Court Rules of Civil Procedure. 

You must sign and date the Acknowledgement If you are served on behalf of a corporation, unincor- 
porated association (including a partnership), or other entity, you must indicate under your signature your rela- 
tionship to that entity. If you are served on behalf of another person and you are authorized to receive process, 
you must indicate under your signature your authority. 

If you do not complete and return the form to the sender within twenty (20) days after it has been 
mailed, you (or the other party on whose behalf you are being served) may be required to pay any expenses 
incurred in serving a summons, complaint and initio order in any other manner permitted by law. 

If you do complete and return this form, you (or the other party on whose behalf you are being served) 
must answer the complaint within twenty (20) days after you have signed, dated and returned the form. If you 
fail to do so, judgment by default may be taken against you or the relief demanded in the complaint. 

This Notice and Acknowledgment of Receipt of Summons, Complaint and Initial Order was mailed on 



(insert date) 



October 9, 2006 




October 9, 2006 

Date ofSignature 



Acknowledgment of Recdpt of Summons, Complaint and Initial Order 

I received a copy of the summons, complaint and initial order in the above captioned matter at 



(address) 



Silnature 

'TcV(^159(VMir97 



Relationship to Defedant/Authority 

ToRemve Sertios 



Dateof^^ntuT 
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SCR aV FORM 1-A 

Notice and Acknowledgment for Service by Mail 

SUPERIOR COURT OF THE DISTRICT OF COLUMBIA 

Civil Division 



Stephen B. Kutzer 



V. 



Gvil Action Number 



2006 CA 007467 B 



CarrAmerica Realty Corporation 



Defendant 



NOTICE 



( 



To: Name CT Corporation System 



Address 



1015 15th Street, N.W. Suite 1000 



Washington, D.C. 20005 



The enclosed summons, complaint and initial order are served pursuant to Rule 4(c)(4) of the Superior 
Court Rules of Civil Procedure. 

You must sign and date the Acknowledgement If you are served on behalf of a corporation, unincor- . 
porated association (including a partnership), or other entity, you must indicate under your signature your rela- 
tionship to that entity. If you are sensed on behalf of another person and you are authorized to receive process, 
you must indicate under your signature your authority. 

If you do not complete and return the form to the sender vvithin twenty (20) days after it has been 
mailed, you (or the other party on whose behalf you are being served) may be required to pay any expenses 
incurred in serving a summons, complaint and initial order in any other manner permitted by law. 

If you do complete and return this form, you (or the otiier party on whose behalf you are being served) 
must answer the complaint within twenty (20) days after you have signed, dated and returned die form. If you 
fail to do so, judgment by default may be taken against you or the relief demanded in the complaint. 

This Notice and Acknowledgment of Receipt of Summons, Complaint and Initial Order was mailed on 



(insert date) 



Signture 



October 9. 2006 




October 9, 2006 

Date of Signature 



Acknowledgmoit of Receipt of Summons, Complaint and Initial Order 

received a copy of die summons, complaint and Initial order in the above captioned matter at 



(address) 



Signature 

CV(^lS9(VMir97 



Relationship to Defedant/Authority 

To Receive Setvioe 



Dieo^^jir 



( 




( 



( 
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SUPERIOR COURT OF THE DISTRICT OF COLUMBIA 
CIVIL DIVISION 

STEPHEN KUTZER, 

^^- C.A.NO. 2006 CA 007467 B 

CARRAMERICA REALTY CORP 

INITIAL ORDER 

Pursuant to D.C. Code § 1 1-906 and District of Columbia Superior Court Rule of Civil Procedure 
("SCR Civ") 40-1, it is hereby ORDERED as follows: 

(1) Effective this date, this case has assigned to the individual calendar designated below. All future filings 
m this case shall bear the calendar number and the judge's name beneath the case number m the caption On 
fihng any motion or paper related thereto, one copy (for the judge) must be delivered to the Clerk alone with the 

original. ^ 

(2) Within 60 days of the filing of the complaint, plaintiff must file proof of serving on each defendant- 
copies of the Summons, the Complaint, and this Initial Order, and any General Order issued by the judge to 
whom the case is assigned. As to any defendant for whom such proof of service has not been filed the 
Complamt will be dismissed without prejudice for want of prosecution unless the time for serving the defendant 
has been extended as provided in SCR Civ 4(o). 

(3) Within 20 days of service as described above, except as otherwise noted in SCR Civ 12, each defendant 
must respond to the Complaint by filing an Answer or other responsive pleading. As to the defendant who has 
failed to respond, a default and judgment will be entered unless the time to respond has been extended as 
provided in SCR Civ 55(a). 

(4) At the time and place noted below, all counsel and unrepresented parties shall appear before the 
assigned judge at an Initial Scheduling and Settlement Conference to discuss the possibilities of settlement and 
to establish a schedule for the completion of all proceedings, including, normally, either mediation case 
evaluation, or arbitration. Counsel shall discuss with their clients prior to the conference whether the clients are 
agreeable to binding or non-binding arbitration. This order is the only notice that parties and counsel wiU 
receive concerning this Conference. 

(5) Upon advice that the date noted below is inconvenient for any party or counsel, the Quality Review 
Branch (202) 879-1750 may continue the Conference once, with the consent of all parties, to either of the two 
succeeding Fridays. Request must be made not less than six business days before the scheduling conference date. 
No other continuance of the conference will be granted except upon motion for good cause shown. 

Chief Judge Rufus G. King, III 

Case Assigned to: Judge RUSSELL F CANAN 

Date: October 4, 2006 

Initial Conference: 9:30 am, Friday, January 05, 2007 
.ocation: Courtroom 518 

500 Indiana Avenue N.W. 

WASHINGTON, DC 20001 



Caio.doc 
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UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 



:^7£y^U£rv A:'ci7'^<£K 



Plaintiff 

V. Civil Action No. QG 1925 



Defendant 
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The above entitled action, remoyedJmni the Superior Court for the District of Columbia, 

KEaSLEK J GK 

has been filed and assigned to Judge ^ ■ . } W* SAW ^j counsel and/or nro se 

litigants must include on any subsequent pleadings" both the civil action number and the initials 
of the judge assigned to this action. (See preceding sentence for judge^s initials). 

Pursuant to Local Rule 83.2(a)(b), an attorney must be a member in good standing of the 
bar of this Court to appear, file papers or practice. To. assist the Clerk's Office in properly 
recording all counsel of record, counsel for all parties must enter their appearance in accordance 
with our Local Rule 83.6(a). Timely compliance with this requirement will enable the Clerk's 
OfBce to ensure prompt delivery of notices and orders- 

Finally, your attention is called to Local Rule 1 6:3, Duty to Confer. This rule clearly 
spells out the duty of counsel, as well .as pro se litigants, to confeir and report back to the Court 
oh a wide range of questions. 

NANCY MA YER-WHITTINGT0N;CLERK- 



By >€^^...gLc<>^r^ r^^r^ 



Gc: 




eputyClerF ^^ 
^ Rev. 7/02 



